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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

ﬂ Name: Foothill Capital Corporation
MacGregor Golf Company 7' / 0 / Internal

Address: Building 400, Suite 1450

Individual(s Association S
D () ) D o ) Street Address: 1000 Abernathy Road'TN E.. }*d_?l,
D General Partnership D Limited Partnership bt T
Corporation-State City: Allanta State:_CA _Zip: 3(1%%8__“;__;\,
D Other _ [[] Individual(s) citizenship PR -
l:l Association ﬁ__u___A,,_?#_W,A__L;‘i,_*M, o
Additional name(s) of conveying party(ies) attached? [_Yes[v]No D General Partnership :
3. Nature of conveyance: D Uimited Partnership ) ? .
D Assignment D Merger . Corporation-State._ Callfornla ; :
Security Agreement D Change of Name D Other o
D Other If assignee is not domiciled in the United States, a domestic
- representative designation is attached: Yes No
- - 71112002 (Designations must be a separate document from assignment)
0 Additional name(s) & address( es) attached? Yes No
Execution Date . EEJ' ’H

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
See attached Exhibit A See attached Exhibit A
Additional number(s) attached Yes D No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrationsinvolved: ....................ceee
Name: Donna J. Hunter

Internal Address: Paul, Hastings, Janofsky 7. Total fee (37 CFR 3.41). ... . ¢ 46500

& Walker LLP Enclosed
D Authorized to be charged to deposit account

Street Address: 600 Peachtree Street, N.E. 8. Deposit account number:
Suite 2400 16-0752
city: Alanta State: GA_ zp30308-2222
DO HOT USE THIS SPACE
9. Signature. /

Donna J. Hunter july 10, 2002

Name of Person Signin gnatur: Date
Total number of pages including cover sheet, attachments, and document: m

Mail\documents to be recorded with required cover sheet information to:

07 /15 /m m'mu 00000173 76333035 Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

01 FC:481 40.00 0P
02 FCa482 423.00 0P

TRADEMARK
-REEL: 002544 FRAME: 0082



EXHIBIT A
to
TRADEMARK RECORDATION FORM

Continuation of Item 4

Foothill Capital Corporation
MacGregor Golf Company

TRADEMARK APPLICATION NUMBERS
76/333,088 76,314,841
76/294.421

879,423 930,423 2,340,124
2,418,278 137,977 2,500,355
1,562,331 576,102 1,113,249
2,065,917 1,127,578 2,070,753
2,036,320 1,686,548 865,675
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), entered
into as of the 1st day of July, 2002, by and between MACGREGOR GOLF COMPANY,
a Delaware corporation (the “Parent”™) and FOOTHILL CAPITAL CORPORATION, a
California corporation, as lender (“Lender”).

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Security Agreement of
even date herewith (as amended, restated, supplemented or otherwise modified from time
to time, the “Loan Agreement”), by and among Parent, MacGregor Golf (North
America), Inc. (“MGC North America,” and together with Parent, “Borrowers”) and
Lender, Lender has agreed to make certain loans and other financial accommodations to
Borrowers from time to time pursuant to the terms and conditions thereof; and

WHEREAS, it is a condition precedent to the extension of credit under the
Loan Agreement that Parent shall have granted the security interest contemplated by this
Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree that capitalized terms used herein without
definition shall have the meanings ascribed to such terms in the Loan Agreement, and
further agree as follows:

1. The Loan Agreement and the terms and provisions thereof are hereby
incorporated herein in their entirety by this reference thereto. Capitalized terms not
otherwise defined herein shall have the meanings ascribed those terms in the Loan
Agreement.

2. To secure the complete and timely payment, performance and satisfaction
of all of the Obligations, Parent hereby grants to Lender a security interest in all of
Parent’s now owned or existing and hereafter acquired or arising: (i) trademarks, trade
names, registered trademarks, trademark applications, service marks, registered service
marks and service mark applications, including, without limitation, the trademarks, trade
names, registered trademarks, trademark applications, service marks, registered service
marks and service mark applications, all of which are listed on Schedule 1 attached
hereto and made a part hereof, and (a) all renewals thereof, (b) all income, royalties,
damages and payments now and hereafter due and/or payable under and with respect
thereto, including, without limitation, payments under all licenses entered into in
connection therewith and damages and payments for past or future infringements or
dilutions thereof, (¢) the right to sue for past, present and future infringements and
dilutions thereof, and (d) the goodwill of Parent's business symbolized by the foregoing
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and connected therewith (all of the foregoing trademarks, trade names, registered
trademarks and trademark applications, service marks, registered service marks and
service mark applications, together with the items described in clauses (a)-(e) in this
paragraph 2(i), are sometimes hereinafter individually and/or collectively referred to as
the "Trademarks"); and (i1) the goodwill of Parent's business connected with and
symbolized by the Trademarks.

-~

3. Parent agrees that 1t will not, without Lender’s prior written consent, enter
into any agreement, including, without limitation, any license agreement, which is
inconsistent with this Agreement, and Parent further agrees that it will not take any
action, and will use its best efforts not to permit any action to be taken by others subject
to its control, including, without limitation, licensees, or fail to take any action, which
would in any material respect affect the validity or enforcement of the rights transferred
to Lender under this Agreement or the rights associated with the Trademarks (other than
in respect of the abandonment of trademarks deemed not to be material to the business of
Parent or its Subsidiaries, as determined by Parent in good faith in the exercise of its
business judgment).

4. Parent authorizes Lender to modify this Agreement by amending Schedule
1 to include any future trademarks, service marks, and trademark or service mark
applications or registrations which are or may become Trademarks hereunder and to
record such modifications (or notice thereof) in the United States Patent and Trademark
Office or with other applicable recording or filing office within the United States or any
state thereof at the expense of the Parent as Lender shall determine in its Permitted
Discretion. Parent agrees to execute any and all instruments (including individual security
agreements) necessary to confirm such amendment or to enable such recording.

5. Parent agrees (i) not to abandon any Trademark (other than Trademarks
deemed not to be material to the business of Parent or its Subsidiaries, as determined by
Parent in the exercise of its business judgment) without the prior written consent of
Lender, which consent shall not be unreasonably withheld, and (ii) to take all action
necessary to maintain in force any registration of the Trademarks, in the United States
Patent and Trademark Office and in any other jurisdiction within the United States or any
state thereof in which it is registered, including (without limitation) any filing, to the
extent permitted and authorized by law, any declarations under Sections 8 and 15 of the
Trademark Act of 1946 (Lanham Act) and any renewals thereunder, with respect to the
Trademarks. Any expense with regard to the foregoing shall be borne and paid by
Parent.

6. Lender shall have the right, but shall not be obligated, to bring suit in its
own name to enforce the Trademarks (other than Trademarks deemed not to be material
to the business of Parent or its subsidiaries, as determined by Parent in the exercise of its
business judgement) and, if Lender shall commence any such suit, Parent shall, at the
request of Lender, do any and all lawful acts and execute any and all proper documents
required by Lender in aid of such enforcement. Parent shall, upon demand, promptly
reimburse Lender for all costs and expenses incurred by Lender in the exercise of its
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rights under this paragraph 6 (including, without limitation, the reasonable fees and
expenses of attorneys and paralegals for Lender).

7. (a) Parent hereby irrevocably designates, constitutes and appoints
Lender (and all officers and agents of Lender designated by Lender in its sole and
absolute discretion) as Parent's true and lawful attorney-in-fact, and authorizes Lender
and any of Lender's designees, in Parent's or Lender’s name, to take any action and
execute any instrument necessary or advisable to accomplish the purposes of this
Agreement, including, without limitation, to (i) endorse Parent’s name on all
applications, documents, papers and instruments necessary or desirable for Lender in the
use of the Trademarks. (ii) assign, pledge, convey or otherwise transfer title in or dispose
of the Trademarks to anyone, (iii) grant or issue any exclusive or nonexclusive license
under the Trademarks to anyone, and (iv) take any other actions with respect to the
Trademarks as L.ender deems in its best interest provided that the foregoing appointment
of Lender as Parent’s attorney-in-fact and authorizations shall only be effective upon the
occurrence of and during the continuation of an Event of Default. Parent hereby ratifies
all that such attorney shall lawfully do or cause to be done by virtue hereof while such
power of attorney is in effect. This power of attorney is coupled with an interest and
shall be irrevocable until this Agreement is terminated. Parent acknowledges and agrees
that this Agreement is not intended to limit or restrict in any way the rights and remedies
of Lender under the Loan Agreement or any other Loan Document, but rather is intended
to facilitate the exercise of such rights and remedies; provided, however, that Lender may
give any shorter notice that is commercially reasonable under the circumstances.

(b) Lender shall have, in addition to all other rights and remedies
given it by the terms of this Agreement, all rights and remedies allowed by law and the
rights and remedies of a secured party under the Uniform Commercial Code as enacted in
any jurisdiction in which the Trademarks may be located or deemed located. All of
Lender’s rights and remedies with respect to the Trademarks, whether established hereby,
by the Loan Agreement or by any other agreements or by law, shall be cumulative and
may be exercised separately or concurrently. Notwithstanding anything set forth herein
to the contrary, it is hereby expressly agreed that Lender may exercise any of the rights
and remedies provided in this Agreement, the L.oan Agreement or any of the other Loan
Documents. Parent agrees that any notification of intended disposition of any of the
Trademarks required by law shall be deemed reasonably and properly given if given at
least ten (10) days before such disposition.

8. Upon the satisfaction of the Obligations and the termination of the credit
facility under the Loan Agreement, Lender shall execute and deliver to Parent all
instruments as may be necessary or proper to remove and terminate the security interest,
and to reassign to Parent any and all right, title and interest in the Trademarks and the
goodwill of the business symbolized by the Trademarks, subject to any disposition
thereof which may have been made by Lender pursuant hereto.

9. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part
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thereof, in such jurisdiction. and shall not in any manner affect such clause or provision
in any other jurisdiction, or any other clause or provision of this Agreement in any
jurisdiction.

10. This Agreement 1s subject to modification only by a writing signed by the
parties.

11. The benefits and burdens of this Agreement shall inure to the benefit of
and be binding upon the respective successors and permitted assigns of the parties.

12. This Agreement may be executed in one or more counterparts, all of
which taken together shall constitute one and the same instrument and any of the parties
hereto may execute this Agreement by signing any such counterpart. Delivery of an
executed counterpart of this Agreement by telefacsimile shall be equally as effective as
delivery of an original, executed counterpart of this Agreement. Any party delivering an
executed counterpart of this Agreement by telefacsimile shall also deliver an original
executed counterpart of this Agreement, but the failure to deliver an original, executed
counterpart shall not affect the validity, enforceability, and binding effect of this
Agreement.

13. This Agreement shall be construed according to the internal laws of the
State of Georgia, without regard to the conflict of laws principles thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREOF, Lender and Parent have each caused this Trademark Security
Agreement to be duly executed as of the day and year first above written.

LENDER PARENT

FOOTHILL CAPITAL CORPORATION MACGREGOR GOLF COMPANY

B@L{m W By:
Tite: (4 Q\”&SIM Title:

Trademark Security Agreement
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IN WITNESS WHEREOF, Lender and Parent have each caused this Trademark Security
Agreement to be duly executed as of the day and year first above written.

LENDER PARENT

FOOTHILL CAPITAL CORPORATION MACGREGOR GOLF COMPANY

By: By: //?‘ //’
Y Y X ——

Title: Title: (O./J)hol R'L &rpe“[’i s

Trademark Security Agreement
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SCHEDULE 1

TRADEMARKS
|
APPLICATION/ CrLass: /Goops/
MARK COUNTRY QOWNER REGISTRATION SERVICES CURRENT STATUS

DX United States MacGregor Golf Company Reg. No. Class 28: golf clubs and golf bags Registered 10/28/1969
879,423

FORGED PCB United States MacGregor Golf Company Reg. No. Class 28: golf equipment, namely golif Registered 1/2/2001
2,418,278 ciubs

LFF United States MacGregor Golf Company App. No. Class 28: golf clubs Filed 11/2/2001;

Intent to Use

LION & UNICORN Design

ok

United States

MacGregor Golf Company

Reg. No.
1,662,331

Class 25: clothing, namely, golf shirts

Registered 10/24/1989

LION & UNICORN Design

wow

United States

MacGregor Golf Company

Reg. No.
2,065,917

Class 28: golf balls

Registered 5/27:1997

MACGREGOR

United States

MacGregor Golf Company

Reg. No.
2,036,320

Class 25. golf shoes

Registered 2°11:1997

MACGREGOR (Stylized)

WacBisgor

United States

MacGregor Golf Company

Reg. No.
930,423

Class 28: golf balls, tennis balls, golf
bags, and golf tees

Registered 3/7/1972

MACGREGOR (Stylized)

Wac Grsgor

United States

MacGregor Golf Company

Reg. No.
137,977

Class 28: golf balls; golf clubs and their
parts thereof

Registered 12/14/1920

26184 va4/KL
k7¢04!.DOC
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APPLICATION/ CLAss: /GooDS/
MARK COUNTRY OWNER REGISTRATION SERVICES CURRENT STATUS
7§ tylized) United States MacMark Corporation Reg. No. Class 28: paraphernalia for all kinds of Registered 6/16/1953
§8 576,102 athletic contests-namely, basketbails,
soccerballs, voliey balls, footballs,
medicine balls, speed balls, tether balls,
softballs, baseballs, baseball bats, golf
clubs, tennis rackets, boxing gloves;
protective padding for athletic cor tests
such as football, soccer, baseball,
softball-namely, leg guards, masks, body
protectors, knee pads, elbow pads, shin
guards, face guards; protective padding
for boxers-namely, ear and face
protectors and leg guards; bags for
baseball and softball bats, and gloves and
mitts for baseball and softball
MT United States MacGregor Golf Company Reg. No. Class 28: goif clubs Registered 12/11/1979
1,127,578
MT and Design United States MacGregor Golf Company Reg. No. Class 28: golf clubs Registered 5/12/1992
A 1,686,548
TOURNEY United States MacGregor Golf Company Reg. No. Class 25: clothing, namely wind Registered 4/11/2000
2340.124 resistant jackets, rain suits, shirts,
sweaters, pants, shorts, socks, hats,
visors, and caps
TOURNEY United States MacGregor Golt Company Reg. No. Class 28: golf balls, golf clubs, and golf Registered 10/23/2001
2 500,355 club parts, namely, golf club heads, golf
club grips, and golf club shafts
V-CAVITY WEIGHTED United States MacGregor Golf Company App. No. Class 28: golf clubs Filed 9/19/2001; Office
76/314,841 action issued

Intent to Use

12/17/2007,; Response to
office action filed
6/17/02

V-FOIL United States MacGregor Golf Company pp. No. Class 28: golf clubs Filed 8/3/01; Published
76/294,421 11/20/01; Allowed
2/12/2002
Intent to Use
26184 v4/KL
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APPLICATION/

CiLass: /GooDs/

MARK COUNTRY OWNER REGISTRATION SERVICES CURRENT STATUS
VIP United States MacGregor Golf Company Reg. No. Class 28: golf club Registered 2/13/1979
1,113,248
VIP (Stylized) United States MacGregor Golf Company Reg. No. Class 28: golf balls Registered 6/10/1997
wy 2,070,753
VIR
VIP (Stylized) United States MacGregor Golf Company Reg. No. Class 28: golf clubs and bags Registered 3/4/1969
= 865,675
WIP
COPYRIGHTS
None.
26184 v4/KL

k7¢04!.DOC
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